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Mr. Willlam J. Tricarico

Secretary o o Oftice of the g,
Fedcral Communications Commission Cretary,

1919 M Street, N.W,

Room 222
Washington, D.C. 20554

Re: WHCT-TV; Hartford, Connecticut (Channel 18)

Dear Mr. Tricarico:

Astroline Communications Company Limited Partnership, throuzh counsel,
hereby files its Ownership Report (FCC Form 323) for its construction permit for a
television station to operate on Channel 18 in Hartford, Connecticut. | have appended a

copy of the following documents:

1. Limited Pertnership Agreement and Certificate of Astroline
Communications Company Limited Partnership;

2. By-Laws of WHCT Managzement, Inc.; and
3. Articles of Organization of WHCT Management, Inc.

If you have eny Qquestions regarding the enclosed documents, plesse contact the
undersigned.

Sincerely,

T )t

Thomas A, Hart, Jr.
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Approved by OMB
: 20600010
! It F xpires 4/30/R6

United States of America
Federal Communications Commission
washington, D.C. 20554

Ownnrship Report

NOTC  OQOefore tilling out this furm, 1ced imtrug

tive prirted on

Page 4.

Section 31011) of the Communications Art of 1924 requires that con.
sent of the Commistion must be obltalned prios 1o the sstignmeant or
trantfer of control of & swation ticenia or constrwetion permit. This formn
may 701 be used 10 1eport or raquest sn stsignment of ticence or transter
of control (except 10 report an assignmaent of license of transfer of control
made purtuant to prior Commitsion consent).

CERTIFICATE

—

\
teartity hat fam _Goneral Pactoer
{Ofticial title, see [nstruction §)

of _Astroline _Communications Company Vimited

e

ot 1| have exgmined thie reproct: thet t© the beat of My ~ngwiecdge, 10
formation. and belie!, all statements of fact contained in saig repoct are
true and the said repourl is a correct rtateMment of the business ang affars
of the above-narmed respondent in respect 10 each and cvery matter set
forth Aerein.

{Dste of cortification must be within 30 days af date shown in ttem 1
when DOx 1(a} is checked and in no event prior ta Item | date.):

ary 22 1985

respondent)

(Signature

[Exect laye! ttle o peme of Heensee nr oermittee’ l’ﬂl' tnershi

1. All of the information furnithed in lterns 1.8 is reported as of

February 22 19 89
with Section 73.3615(s) when box 1fa) delow is checked.)

fDate mustt comply

Telephone No. of respoundent (include eres code)

Any person who willfully makes falie statemants on this repert can be
punished by fine or imprisonment. U.S Code, Title 18, Section 1001

(formariy Secvion BO)

Yhis report is filed pursuant 1o Instruction {check one)

1e) 0 Change of

TC. AL
1a) O Renewal (e ﬁorcc'.; - prior report

fof the following stations:

R e |

Cail letters Location Ciass of service

Name and post office sddress of licensee or permittee:

185 Asylum Street
City Place/31st Floor
Hartford, CT 06103

WHCT Hartford, CT TV

i

Astroline Communications Company ILtd. Partnersh

2. Glve the name of any corporation or other entity Maving 3 direct or
Indirect ownership interest In the ficensee or permittes {see Instructian &)

WHCT Management, Inc. (See Exhibit 1)

4 Name of corparation. il other than licensee or permittee, for which
repart is filed (see Ingtruction 4):

N/A

None

1 Show (he inters1ts in any ather brosdcast statlon of the licensra of
permittee. or any of its officers, directers, stockholders, or parners.
(¢omouﬁom having more then 50 stockholGers need answar this only
with respect to officars and direcrors, Or stockholders having 1% or
mote of voting stock.}

5. 1 permitiee or licensee it 3 pertnership, state the extent of interest of
2ICh DIrtner.

See Exhibit 2

5. List ol contracts snd other instruments st 'or'xh in Section 73 3613 of the

Commission’s Rytes ang Fegulations

_ Limited Partnership Agreement
and Certjficate

Description of contract or instrument
whom contract

N/A

[ Name of person or orgenization with

Dete of execution Date of explration

is made

Contipued in
perpetuity unless
anmended

3/28/84

i e aa

FCC FormJ2)
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2{a). Capitslization

it no pwr Number of shares
Clsas of srock \f per, 1 show n:led Number
{prelerved, common Voting or non-voting show par i 4 of
, alue value of value Authorized tsued an Treasury Unistued Stockhol
or other) signed outstandlng tockhlders
More thn 50
Holders of
Voting Stock
N/A N/A N/A N/A N/A N/A N/A N/A No e
a @)
More thaa SO
Holders of
s Non-Votirg Stock
v L No Yes
V’ O (]
71b). Otficers, diveciors and stock held by sach: [Ses lnstructions 3, 4, 5. 6, 7 and B}
i { O hi N 1
Name of reridence #nd officers - QMfice of Oirecrorehip umber of cleus of sack Number | Percentage
Citizenship A R Name of person
and directan Offica held and Director - Common Prot Other ol of voting rplaced. if
daw slected  |date elected refesred Vouwst | stock hald aced. ot sny
N/A N/A N/A N/A N/A N/A NA | N/A | vA N/A
T
-/

|

Remarks conoarning family relatlonship, quali(ying shares, ete.: {See lnstructions 5 wng 6)

N/A

JAaA-T1IZ-10r
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u L“' trandaclions QUIILEI 11Ty LU W PEINI alige Wi SAWNR: (11 e ateme it e vy e eI VB WG WiEAY W1 BALLR, LD TMIPOWNIHY MIUMIU WL STV EICY win

respert 10 aach claw.) .. '
{Reas carefully] The numbered ite rw refer 1o line numbers in the following table. § \hra 17 should be fillad aut completely
Linet 1 thiu B, inclusive, should be filled out when 1he

Mot ehent thit form it filed 10 reportl stuc~ . anssctivns purwent to Insteyetion 1(c}.
fortn is Usad o report ownership after recelpt at original construction permit, or consummaetion, puryuant 1o Cammitsion cunicnt, of o
transfer of control or susignment of license, purfusnt 10 tastruction 1(d). LUines 1 thru G, inclutive, should be fiiled out when the form is

vied to report purtugnt to Instruction 1(a). Use gae column ner 1tockhaolder. [Attach additions! pages if necessary.)

Line 17 — Tots! number of shares o 1oL held Dy paurchater o

Narme ard revidence of transflecse, purcheser, or 1tockholder "
transferee gubseauent to LAis transartion

Line 1
{1 other than on individuel 810 thow Nsme, addrecs. and
r.ivin.mhip of natural partan authorizad 16 vats the aack 12 Percentege of lEUET 310CK 11 C@rPE 4 11ON held Ly pur-
wquired.) chaser Or transteree tuhi1equent 2o this transaction
2 - Citizenship 13-F ired
3 — Nuinber of sheres - From whom stock scquir
4 « Number of votes 14 -- Numbar of sheres of stock held by seller or rgrsferor
5 = Clats 0f stock (Conmon CM, Preferred PF; Omer) prior to this trentaction
6 — Par or stated value -r " het " '
7 = Total consideration peid {If other then cash, describe fully.) 13 ercentage of itsued -"“k eld by setler or 17ansferor
8 = Dote of scquisition prior 10 this trensaction
,,,,, 9 — Number of sheres of atock held by purcheser or transferee 16 — Number of shares of 1tock _held by selier or transferor
prive to 1hls ransaction ’ subsequent to this trensagtion
10 ~ Percentage of {ssved stock in corporstion held by purcheser 17 — Percentage of insued 11ock held by seller or transferor
or trantferee prior to this transction subsequent to this transaction
~ 1 [{a) (6) {e}
----- NA NA N/A
2
- 3
4". . '
$
[
7
8
9
- 10
11
k 12 —_—
13 -
e
.15
f.
16 .
-~ 17

Remarks: (Sae tnstrucilens 3, 7 and B.)

v N/A

i

Note:  The purpote of the ion i ! icer
. Yrenater of tyntiral U:O:e:e‘mpuuuon ' t0 atdlai the licenice or permirtec in deteninining whether the transaction in avestion :n:ul-v:: a ‘
‘ . + the ¢ase, the transaction cannot be suthorized yniil prior Commission consen: has been obtained

FCC Form 323 (page 31
June 19R1
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EXHIBIT 1

PCC FORM 323
FOR
_____ WHCT MANAGEMENT, INC.
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Approved by UM
3060-0010
Eapires 4/30/86

anT.,

-

United States of America
Federal Communications Commission
Washington, D.C. 20554

Ownorship Report

Befare 1liling ovt this (orm, reed InsTrYclions printcd oo

Poge 4.

Section 110{b] of the Communications Act of 1934 requires that con.
ent of the Commizsion muit be obtalned prios to the sssighment or
weantfer of control of a siation license or construction permit. This form
may aot be used to report ac request an assignment of license or 1rantier
of control lexcent 10 regart an assignmaent of license or trensfer of control

made purtuant to prior Commiution toatent),

NOTE.

CERTIFICATE

1 ey that | am

(Oticial title, see Instruction §)

of
<oct logal title or name ol licensee or permitme)

ined thls report: that 10 Ihe bect of My knowlrdye. in:
lief, il 1tatemaents of fact contained in tald report are
ort s a corract statemant of the buslaess and affairs
tpendent in rewnect 10 each and every matter set

that 1 Reve ex
(urmation, and
true and the taid
of the sbove.named

forth hersin.
{Dete of certification mOx, be within 20 days of date shown in lem 1

when Doa 1fe) /8 checked I In no event prior 1o Item | date.):

.18

{Signature of Agpondent]

o

1) of (he intormation furnished in Jterns 1.8 is reported a3t of

.19 . [Dere must comply

hen box 1{a) below is checked.)
itryction (check ofel

with Section 73,361
Tris report it liled purtuant

Telephone No. of respondent [include u;\code)

Any peron who willfully makes folte stathnents on this report can be
pnished by fine or imprisonment. U.5 Co¥g, Title 10, Section 1001

{foemarly Section 8O).

T.C. AL Change of
1(e) O Renewal e O . (© O ior repert
for the (ollowing stetions:
; Calt retters Location Class of service
WHCT Iartford, CT TV

Name and port offica asdress of liceniee or permigee.

. 'thu the nams a.f any corporstion or other entlty Naving & direct or
indirect ownership interest in the llcensee or permittee (see Instruction 4),

~

&. Name of corporation, if other Lthan licensee ur pevnitter, for which
report is filed (see Tnsgruction 4);

WICT Management, Inc.

3 Show (Ne interests in any Other broodcist station i i i i
4 of the ficensee ar 5. If permittes of licensee is @ parinership, stare the eatent of interest of

Dmmme,. of any of its officers, directors, s1ocknholders, or partners. ¢och gartner, g e

{Corporations Naving more than 50 stockholgers need answer this only

~ith respect 10 gfficers and direciors, or stockholders Maving 1% or

more of voting stock.)

N/A N/A
E. List ot contracts and ather Instruments set forth in Sectlon 73.3613 of the Commission’s Rules and Regulatiens. -

Oescription of contract or intirument

N/A
N/A

Articles of Ineorporation

By-Laws

Name of person or orgenization with
whom contract is mede

Date of execurion Date of expiration

5/29/84
5/29/84

Perpetual

Perpetual

FCC Form 323
June 1983



Classofmock | e b ree ] show aaea — Nuemoer
ionh;:e:;h;,::tmon oting or non-voting e . valu:“c':n:\n Authorized ;:‘:::ﬂ:;":q Treasury Unitsued Swockhlden
More shan 50
Common Voting $.01 N/A 300,000 1,000 299,000 Holders of
Voting Stock
N, Y
£ o
‘More than 50
Holders of
Naa-Voting Stock
e No Yes
0. Officens, dirsctort and sock held by esch: (Ses lawrucdons 3, 4,5, 6, 7 and 8)
Nome of residence and officers zeneio Office of Diceciorship Numbher of cless of stock o N u:'bcr P.;mn:l:" Name of person
3 C b - 4 of vo
e direton 02::(: :,e.l:‘:;d dz':::n Common Proferred Voes | sock hwig | "tPeced. i sy
Fred J. Boling, Jr. U.S. esident/ Yes -0~ -0- -0~ | -0- | NA N/A
24 Tophet Road Treasurer
Lynnfield, MA 01940
Herbert A, Sostek U.S. |Chirman of| Yes -0- -0- -0-| -0- | N/A N/A
65 E. Indiana Row H#21-F the Board
Boston, MA 02110
Joel A. Gibbs U.S. Vice Presi- | Yes -0- -0- -0- | -0- | N/A NA
~ illtop Avenue dent
enham, MA 01984
SUPPLEMENT
ATTACHED)
Remarks conceming family relstionthip, quelllying sheres, stc.; 1Ses Instructiont 5 snd 6}

FCC Form 373 (page 2)
L - . B - o June 1980
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v eew
resvect to exch class)
(Read cacefully] Tha numbered item

« rafer 10 line numbers in the follawing table.

pTPTTNRR VIS IS TR IITV CwNersnIp 01 (LOCK, ([t [ransasltion NCIUdEl more then one cless of .Iu._-k_ the following ihould be answered with

theu 17 mould be lilled cut sompletely

Note:
whea ni form it fifed 10 report s10¢k tranpactions purtuent to Imatruction t{c). Lines 1 thru 8, inclusive, should be filled Outl when the
form is used 10 r3pOrT ownership after recaipt of origing! conttruction permit. or consummation, pumuant o Commitsion consent, st &

wansfer of control, or asignment of license, pursuent te Instruction 1), Lines 1 theu 6, inclutive, thouly Le tilled Oul when 1he farm i
uied 10 report pursuany 1o Instrugtion 1{s). Use one column per stockholder. [Artech sdditions! pages it necessary.!

Line 1 Name and residence of tranifecee. purcheser, or 1tockhQider
(1 oher than an Individuat aiso show neme, addrest. and
oitizenship of natural parson autnorfzed to vote the stock

scquired.}
2 . Citizanship
3 = Number of shares
4 — Number o votes

5 — Class of stock {Comman CM; Preferced PF; Qmer)

6 — Par of stated velue

7 — Totel conslderstion peid (H other then cash, gescrida fully.)

B8 — Dete of scqulisition

9 — Number of shares af stock held by purchaser or trensferee

prior 1o \his transaction

10 - Percentage of Issued stock In corporation held by purcheser

or tranrferee prlor}lo this transaction

11 — Tutal aumier of shares of stuck held by purchaser or

trensfaree subsequent to this trantaction

12 — Percentege of itrued 1195k in corporetion held by pur

chaser or transteres wubtequent to This trantection

13 — Feam whom stock acquired
14 — Nurnber of shetes of 1tock heid by seller or transleror

prier to this trensaction

15 — Percentage af issved 1teck hetd by seller or traniteror

prige to this transaction

16 — Number of shares of stock held Dy seller or tansferor

subsequent to this tranwsction

97 - Parcantage of issued 1tock held by seller or rransferor

subssquent 10 this trensaction

1 [le)

Astroline Company
(a limited partnership)

[See Remarks Below]

()

{c}

2

U.S,
3

1.000
4

1.000
*lcm
® |s.01
7

N/A
8

- 5799784

9

1?2

" marks: (See Inttructions 3, 7 and B.)

_____ Herbert A. Sostek and Fred J. Boling, Jr.
; They are authorized to vote the stock of

citizens.

arc Gencral Rrtners in Astroline Compan
$ y.
WIICT Management, Inc. and are both U.S.

™ :
_ E:":‘i p°"‘ of the above computation is to assint the licensce or
*r of contraf, 1 wmch 15 the case, the transaction cannst be

P""""”ITG! in Jetermining whether the transectiun in Question invofves ¢
uthorized until prior Commission coniert Pas been obiained.

1

FCC Form 321 (page 3)
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Instruclions
Ownership Report, FCC Form 323

1 Trug report o 16 e Liga By AM. CM. Intaenahional or Telavirion broadaast stanons as follows (See §73 3615) .

(nj l'!)' trecernsaces with the appliCcaton 10 canewal Gl slaliod hiCens® ¢ ' '
(b ] By lhirenspes or permitices wittun 30 days after the cosummation, pursvantlo Commussion consent, of atrangter of control, or
an 3ssignment of license or the grant of an erginal consteuetion permi
tar by thus form,

[c ) By licensces or permitiees within 30 0ays after any changes in the Information called ! ) )
(9.1 File Gne Copy wilh the Federat Cammunicauons Commission, Washington, D.C. 20554 It infarmation submitled is equully
applicable to each station above listed. one report may be filed for atl such siations. otherwise a separale fepon shalibefileg for

cach stalon. ) ) . P
Partnerships and individuals are to ill out Paragrapns 1.2.3. 5 and 6. Corporations and associslions are fo filt out Parsgraphs 1.

: e)
2,3.4.6.78ng8. . \ o
(1) Thistormsio be flled out completely when filed pursuantig(a) and {b) above When filled out pursuant 1o {c), changes only
4 need be noted. ’
permittee or ils stock

2 Any contract of mogification of contract refating 1o 1he owncrship, COntrol, ¢f management uj the licensee of ,
must b hied with the Commission, as required by Section 73 3613 of the Rules Attenlion is directed tothe facl that Section 73.3613

raquires the 1ding of zIf contracts of the types specified and is not lnmied 10 executed conlracly but includes options. pledges, and
olher execulory agreemicats and cortracts relating 1o ownership, contral. of management,
Trus form should be used o report ali lypes of Iransactions concerning stock, agreements, voling contral, trusls. etc..including an

acquiziion o1 sa'e by a corporation of its stock’ ] .
(2) Where o COrporstion selis i1 own s1ock an eaplanation of the character of the shares sold (such as authorized But unissued.

treasury stock. elc.) should be given under "Remarks”. Paragraph 8. Page 3.
(Bl WRarn a corporalion acquires its own stock an explanation ol the disposition made or proposed (such as cancelied, held as
treasury s10ck. clc | should be given under “Remarks”, Paragraph 8, Page 3
1 the hgonaee or pormilag & Gireety or indireetly controllgd by another corporation. or. if another corporation has a25% or greater
ownarshipintares! direct orindirect. in such licansee or permitice (whether o nol such inferest constilutes contiol of Ihe licenspe or
permuice). a separate Form 323 should be submitted (o report changes in the oflicers, directors, or stockholders of such corpordlion
Qr CQrporations
- Whether report 1s requited a3 10 s1ock interest. 4 should mclude beneficial as well as legal interests ta reponing INe baneficial
nleresis of 3 person not a stockholder of record or who has any Other direcl Or indirectinterestin the ficgnsec OF permitiee, vae the
space provided for ‘Remarks” Parageaph 2, Page 2. or separate sheets 1o give {ull eaplanation.
G Under "‘Remarks”, Paragrapn 7. Page 2, give 1 (ull information as 1o any lamily colationshup (¢ g tathee-500, man-wife, brothers,
5(51C75. UNCIC- NEPRNW, COUSING, CIC ] OF 45 10 3Ny DUSKCSS 3550C1aLI0N (@ g. partners in other bUsiNgss cALerpriscs, e1C | between one
or more officecs. diecturs. or stockholdears of the licensee or permiliee and any other officer, direclor, or stockholder whao is the
subject of this repon
7 Where nformation s required with respect 10 s1ockholders in ¢orporations having morg than 50 stockhotlders, such inforination
need be lileg only wilh respect 10 stockholders who are olhicers and direclors ¢r who have 1% or more ol 1he stock of the corporation.
THIS FORMIS NOT TO BE USED TO REPORT OR REQUEST A TRANSEER OF CONTROL ON ASSIGNMENT OF LICENSE OR
CONSTRUCTION PEAMIT (except 16 1eport a transfer of control Or assignment of license made pursuant 16 prior Commission
consent), The appropeiate farms for yse in connection with such transfers or assignmentgare FCCForms 314,315 ana 316, ltis the
prime respansidility of the icensec of permitiee 1o determine whether a given transaction conslitutes a transfer of control or an
assignment However, 1or purposes Of example unly. and tor the convenience ¢f interested persons, there are listed telow some of
e more common lypes ¢! tansters concerning which doubt exists in the minds of broadeasters.

(5]

A transfer of contral lakes place when'
1) Anindividual s10ckholder gaing or 1oses athiimative or negative (50%) control (Atfirmative control consists of control of more
han 50% of vouing s1ock. negalive control consisls of control of exactly 0% of voting stock.)
2) Any amily Qroup or any individualma lamily group grang orloses allirmative or negative (S0%) controt (See alsalnstructioné |}
3} Any group in privily gains of 1oses alfirmative or negative (50%) contral.
The followng are examples of transfers of control or assignments of heenses requinng prior Commission consent:
— 11 A who owns 518 of (he heensee™s or permilled’s slock. scifs 1% or more thereof 1o B. A fransfer has been effected.
2) X corporalion. wholly owned by Y family recuced ovistanding slock by purchace of (reasury stock which results in famify
membder A's indiidud! holdings being Increased 1o 0% o1 More. A transfer R3s boen ¢ifected
3) Aanc B manand wile. each own 50% of NG liceasée’'s or permitiee’s stock A sells any of his stock to B. A transter has been
uflecico
4) A5 a partnerin the icensee. A sells any pan of hus interest 16 Aeweomer O or ensting pariner C. An assighment has been
eflacted
5) X partngrship incorporates An assignment has been effected
Gi Mmo':'y SOCRAOIgers fOrm & vating trust To vole rer 50% ur myre combined stockholdingz. A ttansfer has been elfected.
7} A B CDansEeacnown2ool tha ttack of X carporation A, B and C soll thaa s1ock 167, Gand b atdifgrent umeys Atransfear
1% #{leCled A such ime as C sells 10% or more of his slock [n other words, atransier s elleciuated al such time as 50% or more
of ine Slack pagses Out of the Nands of the stacknold rs who held stock at the time the ociginal aythorization for The licensee ot
peimiter corporalion was issuedq.
S The otticinl titie of the respandent must be the INdividual licensee o1 permittes, 3 partner In the licensee or parmitiee partnership, or
anofficor (n 1he icensce Of permrtige ¢orporalion.

FQC Form 323 (page #)
June 19B3



SUPPLEMENT TO
PCC FORM 323
FOR

WHCT MANAGEMENT, INC.

7(b). Officers, directors and stock held by each:

Richard H. Gibds U.S. Vice President Yes -0-
60 Puritan Lane
Swampscott, MA 01907

U.S. Clerk Yes -0-

William C. Lance
518 Chestnul Street
Waban, MA 02168

-0-

-Q-

N/A N/A

N/A  N/A



(‘\ C\

EXHIBIT 2
Astroline Communications Company Limited Partnership ("ACC") is a
limited partnershlp. The General Partners in ACC are Richard P. Ramirez and WHCT

Management, Ine, The Limited Partner in ACC is Astroline Company. The respective

equity interests and voting interests of the partners in ACC arc as follows:

GENERAL PARTNERS EQUITY INTEREST VOTING INTEREST
Richard P. Ramirez 21% 70%
WHCT Management, Inc. 9% 30%
LIMITED PARTNER
70% None

Astroline Company
A scparate Ownership Report (FCC Form 323) is belng submitted for WHCT

Management, fnc. as Exhibit 1.

ACC certlifies that its Limilted Partnership Agreement and Certificate

conforms in all significant respects to the Uniform Limited Partnership Act.



ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

Ceneral
Partners

Richard P. Ramirez
39 Chestnut Street
Boston, MA 02108

WHCT Management, Inc.

85SR Broadway
Saugus, MA 01906

Limited Partner

Astroline Company
B85S5R Broadway
Saugus, MA 01906

Schedule A
Capital Percentage
Contribution Interest
$200 21%
$100 9%
$700 70%

-zga






10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Davenport - Direct

alternatives for allocating partnership items to the
partners.
MR. IZARD: Your Honor, I offer Exhibit 41.
MR. DURRSCHMIDT: No objection. : |

MR. NOLAN: No objection.

THE COURT: Full exhibit.

BY MR. IZARD:

Q Now, why did you prepare Exhibit 417?

A It's an explanation of a proposed change to the allocation
of the partnership's gains or losses to the partners primarily
to alter the tax benefits of the losses.

Q To what extent was Arthur Andersen involved in the process
of advising on allocating change --

A We were -- yes. When I first became involved, the
structure of the venture had not been finalized. And one of
my responsibilities as a tax adviser is to try to advise
concerning the most efficient tax structure for the deal.

Q As of this time, what experience did you have in advising
regarding partnership tax structures?

A I had several other partnership clients that had similar
allocation approaches.

Q When you say "similar allocation" structures, what do you
mean by "similar"?

A In which there is an allocation of the expenses incurred

by a partnership to a group of partners during the earlier
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stages of the partnership, generally, the group that is
actually providing the funds for those expenses, with the idea
that it subsequently be reversed when the partnership becomes
prufitable.

Q And what do you mean by "profitable"?

A  Generally, the idea is that you would allocate losses one
way, and then, once the partnership began generating income,
you would allocate the income to those same partners until
they have an allocated income sufficient to offset the losses
they had been previously allocated.

Q And is that to bring their capital accounts back to zero?
A Generally, yes.

Q And in your experience, have you been involved in any
challenges by the Internal Revenue Service regarding
partnerships with these structures?

A I have not.

Q Now, throughout the -- in addition to working on the
initial -- working on the allocation of profits and losses,
did you provide any other services to Astroline Communications
Company, Limited Partnership?

A I served the various tax consulting through the years if
tax issues were raised. And, also, we were responsible for
the preparation of the income tax returns for the
partnership.

Q A' 1 in the course of performing these services, who did
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you deal with at Astroline Communications Company, Limited
Partnership?
A Rich Ramirez.
Q And to what extent did you deal with Fred Boling?
A Not at all, basically, on these issues.
Q Did you deal with Mr. Boling on any issues regarding
Astroline Communications Company, Limited Partnership?
A Other than the initial meetings on the structuring of the
partnership, I don't remember having ongoing contact with
Fred, Mr. Boling, concerning partnership matters.
Q Okay. And did you have any dealings with Mr. Sostek
regarding Astroline Communications Company, Limited
Partnership?
A The same. After the initial meetings, no further
contact.

MR. IZARD: I have no further questions.

CROSS-EXAMINATION

BY MR. DURRSCHMIDT:
Q Mr. Davenport, the separate profit/loss allocation
distinction, as set forth in Exhibit 41, versus an ownership
percentage, is that authorized by the Internal Revenue Code?
A Yes. You can have special allocations permittable under
the Internal Revenue Code.
Q So that you can have a different allocation for profit and

loss from the percentage of ownership?
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The currently proposed profit/loss sharing ratio
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between the general and limited partners of Astroline Communi-
cations Company is 30% to the generals and 70% to the limiteds.
For various business reasons, it is now being considered to
make the following changes to the profit/loss sharing ratios:

1. 1Initial losses will be allocated between the general
and limited partners on a respective 5/95% sharing

ratio.

2. Subsequent profits, to the extent of prior cumulative
losses, will also be allocated between the general
and limited partners on a respective 5/95% sharing

ratio.

3. At the point that the allocated profits pursuant

to

step No. 2 above equal the allocated losses pur-
suant to step No. 1 above, all future profits and
losses will be allocated between the general and

limited partners on a respective 30/70% sharing
ratio.

Attached is a very simple illustration which compares
the current allocation method to the new method being proposed.

The amounts used in the illustration have been chosen for
simplicity and do not attempt to represent actual profits

or

losses projected for the partnership. Also for simplicity's

sake, no allocations have been made within either the gene

ral

or limited partner group. To the extent there are special
allocations to be made within such partnership groups, these
details would have to be addressed separately. However, there
appears to be no reason why such special allocations could not
be made consistent with either of the overall approaches being

used in the illustration.

In Group A on the attached schedule, certain assump-
tions are being made relating to the profits and losses for the
five years being used in the example. In Group B, these profit

and loss amounts are being allocated on the current 30/70%
approach. Group C illustrates the profits and losses
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being allocated on the new proposed 5/95% method which reverts
to a 30/70% method upon the partnership's reaching its "break-
even" point.

The most important points to be noted in the compar-
_____ ison are:

1. Although Group C allocates a greater portion of the
early losses to the limited partners, once the
partnership reaches the breakeven point, those
additional early losses will have been offset by
an equal amount of additional profits allocated

-~ to the limited partners.

2. To state it from the general partners' position,
while the general partners will be allocated less
deductible losses during the earlier years, less
taxable income will have to be allocated to them
to return them to their initial capital position.

3. At the breakeven point in year 4, all partners will
have been allocated equal net cumulative profits
and losses under both Group B and Group C.

4. After the general and limited partners have been
allocated profits equal to allocated losses, they
- will share in all future profits and losses on
the original 30/70% basis.

5. Once the partnership reaches the breakeven point,
the general and limited partners’ net cumulative
income which will have been allocated to them and
their respective capital accounts will be the same

- under both methods being compared.

Although in my example I assume that the partnership
reached the breakeven point at the end of a specific year, this
assumption is probably unrealistic. Under the proposed method,
if the breakeven point were to occur during a year, the pre-
breakeven profits would be allocated under the 5/95% method and
the post-breakeven profits would be allocated under the 30/70%
method.

KENT W. DAVENPORT

AW
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ONE INTERNATIONAL PLACE
100 OLIVER STREET
BosSTON, MASSACRUSETTS 02110 -
(617) 330-4000

May 5, 1987

Mr. Fred J. Boling, Jr.
President

Astroline Company

231 John Street

Reading, Massachusetts 01867

Dear Fred:

Enclosed is a final draft of the financial statements resulting from our
examination of the Partnership's financial statements for the year ended
December 31, 1986. These financial statements include changes suggested by
Carter Bacon and Bill Lance. I have forwvarded a copy to Rich in Hartford for
his reviev also.

Please reviev footnote #6 to ensure that is is consistent with your
understanding of the current situation. The only open item is the general
representation letter which has been forwarded to Rich for his signature and
then for your signature under separate cover.

Very truly yours,

ARTHUR ANDERSEN & CO.

By
George R. KNeble
PJGC

Enclosure

Copies vith enclosure to:v/CAr:er Bacon, EZsquire
Peabody and Brown

Mr. Richard Ramirez, General Manager
Astroline Commumications
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To the Partners of

Astroline Communications Company Limited Partnership:

We have examined the balance sheets of ASTROLINE
COMMUNICATIONS COMPANY LIMITED PARTNERSHIP (a Massachusetts limited
partnership) as of December 31, 1986 and 1985 and the related
statements of operations, changes in financial position and changes
in partners®' capital for the years then ended. Our examinations
were made in accordance with generally accepted auditing standards
and, accordingly, included such tests of the accounting records and
such other auditing procedures as we considered necessary in the
circumstances.

As more fully discussed in Note 6 of the accompanying
financial statements, the Federal Communication Commission (FCC)
transfer of the station's permanent brocadcast license has been
contested by a third party. Although the Partnership believes that
the FCC's initial transfer will not be overturned, if the
Partnership is not allowed to obtain a permanent license., it may be
unable to continue in existence.

In our opinion, subject to the effects of the outcome of

the uncertainty referred to in the preceding paragraphs, the

financial statements referred to above present fairly the financial
position of Astroline Communications Company Limited Partnership as
of December 31, 1986 and 1985 and the results of its operations and
the changes in its financial position for the years then ended, in

conformity with generally accepted accounting principles applied on
a consistent basis.

April 29, 1987.

RC 006644
PB 004748
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CURRENT ASSETS:

Cash

Accounte tecelvable, less allowance fer
doubtful accounts of 835,024 in 1908
and 818,472 in 1903

Deponita (Wote 3)

Progrem broadcast righta--cutcent
portion (Wotee l.:al S)

&

~

Prepaid enp cuttent aseets

Total current assets

PROPERTY AND EQUIPRENT, st coat (Notes 2 and 3}

Land

Suildings and improvemeats

Brosdcesting, office and ether equipsent
Capitalized leases

Lese- Accusulated depreaciation

Constiuction-in-progress (Mote %)

Net propetrty and equipment

OTHER ASSETS:

Sroadcast license, net of sccumulated
asottisation of $67,912 in
1986 (Motes 1, 2 and 6)
Organizational costs, less accumulated

smoctization of $11,400 in 1906 and §3,700

in 1983 (Mote 2)
Progran breadcast cights, less
cutreat peortion (Notes 2 and 9)
Deposits and other assets

Total sssets

ASTROLINE COMMUNICATIONS COMPANY LIMITED PARTNERSHIP

PALANCE SHERTS -

1206 1968
] 69,194 8 101,386
309,370 149,114
40,802 206,322
3,671,758
207,842

8 178,979
1,692,906
3,839,302

39,051

8 3,370,340

3,219,300

eseseveccae

8 4,350,969
1,702,278

$ 2,649,345

17,100

4,270,151
170,900

9§ 7,107,498

snecsccccane

17,719,902

8 3,021,299}

......... -

$ 178,97
022,013
2,361,664
59,051

$ 3,42),769
(402,942)

$ 1,020,017
1,293,49)

$ 2,717,1M

22,000

4,002,058
270,900

accacscsnssa

$ 7,013,008

DECEMBER 31, 1906 AND 1983

LIABILITIES AND PARTNERS'®

CURRENT LIABILITIES,

Progrsm broadcast rights
paysble (Motes 2 and 3)
Accounts paysble and accrued liasbilities

Cureent poction of capitel leasses (Note 4)

Total cucrrent liabilities

LONG-TERN DEBT;

Note payable (NWote J)

Capital lease, net of current portion (Note 4)

OTHER NONCURRENT LIABILITIES:
Progtan broadcast righte peyadble, less curtent
)

pottion (Notes 2 and S

COMMITHENTS AND CONTINGENCIES (Mote 5 and 6)

PARTNERS' CAPITAL (Mote 1)

Lisited pactnars
Genetal partnecs

Totsl liabilities and partners’ capital

The asccoapanying notes are an integral part of these finencial atatements.

CAPITAL

19089

$ ¢,091,002
1,912,209
11,03

8 2,366,919
30,540

8 4,435,446

$ 5,020,339
(197,420)

817,719,902

$ ),471,61)
51,363
9,220

42,31

$ 5,621,21)

8§ 4,707,679
til4,700)

17,149,440




